(et GERDAU AMERISTEEL

946945
March 18,2014

Ms.Nefertiti DiCosmo Project Coordinator

US Environmental Protection Agency-Region V ,
77 W.Jackson Bivd.(SRF-6J)

Chicago,lllinois 60604

Subject: Gerdau Ameristeel US Inc Good Faith Offer
Response to Special Notice Letter of Potential Liability
Chemetco Superfund Site
Madison County,lllinois

Dear Ms.DiCosmo
We are in receipt of the subject letter dated January 21,2014.

Please consider this letter as confirmation of Gerdau Ameristeel US Inc(Gerdau's)
willingness to participate in future negotiations with EPA and other PRP’s conceming .
this site and to resolve any potential liability as discussed in page 5 of the subject letter.

Specifically,Gerdau is willing to enter into negotiations with EPA and oth_er PRP's to

undertake the activities described in page 3 of the subject letter and to reimburse EPA
for costs incurred to date.

To confirm Gerdau's willingness to participate, attached is copy of a properly executed
Chemetco Site Informational Group and Cost Sharing Agreement dated March 18,2014
and the transmittal Ietter to Curt M.Richards of Olin Corporation.

If there are any questions concerning this letter please contact me at 813-207-2200 or
813-503-1619 or via email at Luis.Nieves@Gerdau.com.

| ' | - - 'I
. CC;Curt M. Richards Olin |
[ Jack SkelleyJ'Gerdau o |

LAN:ncw

_ Executive Offices
4221 W. Boy Scout Baulevard, Suite 600 = Tampa, Florida 33607  P.O. Box 31328 « Tampa, Florida 33631-3328 « (813) 286-8383 = (800) 637-8144
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CHEMETCO SITE INFORMATIONAL GROUP AND COST SHARING
AGREEMENT o

1. Chemetco Site Informational Group. The signatories to this agreement
(“Agreement”) hereby orgalnize and constitute: themselves as the Chemetco Site
Informational Group (“Group”) for the term of this Agreement. Each party whose
authorized representative has exec_:uteci this Agreement shall be a member of the Group

until the Aéeement terminates or such time as they withdraw or are removed as set forth

in Paragraph 19 below (individually “Member” and collectively “Members”).

2, Agreement. It is the purpose of this Agreement to organize the Members

for the puri)oses sharing costs to collectively gather site information and PRP nexus data.
3. Effective Date. This Agreement shall be effective April 15,2012 and
shall.tem-ﬁnate upon action by the Members pursuant to Paragraph 27 below.
4. . Objectives. The Group is organized to:
(@) Investiéate, secure aﬁd analyze factual infonnation and documents
_conceming the Site, inclu&ing historical operations, personnel, regulatory permitting and
enforcement, and bankruptcy proceedings;

(b)  organize and conduct a search for parties potentially responsible

for conditions at the Chemetco Site;

(c) take steps necessary for Grolip response to EPA General Notiéc or

Special Notice letters;

(d) raise, allocate, and spend the funds necessai'y to implement the

- objectives of the Group;

T (ef’-_..tjiﬁiii{con'sultants, investigators, and common counsel as necessary¥

s
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(f).  take all actions necessary to carry out the objectives for which this

Group was formed; and

(g) allocate among themselves all Shared Costs incurred pursuant to
this Agreemeﬁt, as that term is defined and set forth in Paragraph 18 below E“Shared

Costs™).
5. Cooperation. The Members shail reasonably cooperate \;vith each other to
effectuate the objectives of the Gsoup. |
6. . Majority Rule. The Croup_ shall attempt to niake decisions by censensus.
If a consensus on any mattef cannot be achieved, a decision shall be made by a vote of
the Members of the Group at a meeting duly called in accordance with this Agreement.

Except as otherwise provided, on any matter put to a vote, such matter shall be decided

- by a simple majority of more than ﬁfty-bercent (50%) of the Voting Power of the

Members in accordance Parﬁgraph 13 as represented at such duly called meeting.
7.  Committees. In order to carl;y out the purposes of this Agreement, the
Members shall establish a Steering Committee, and the Steering Committee or .the Group
may establish such other committees as deemed necessary, -including but not limited to an
Allocation Committee. Each Member, and any individual serving on any committee on |
behalf of any Member, agrees to rﬁaintain the .privileged nature and cqnﬁdentiality of all
communicat_ions and prqceeelings of such committees; such obligation shall continue in

the event such individual should leave the employ of or cease to represent such Member.

8. Committee'Member's Membership in committees shall be open to any

7

:Member who expresses a w1l|mgness to make its representatlve available to participate in

committee fquctlons actively and on an ongomg basis. Unless authonzed in writing by
D| : H
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the Group, Committee members shall serve without compensation. All committees shall

elect a Chairperson.

9. Action. The Groﬁp reserves to itself the right at any time and fr_om time to
time directly, in accordance with the voting procedures and réquilrernents set forth in this
Agréement, to: (A) ovenﬁle any decision or action of fhe Steering Committee or any
other committee established under this Agréement; and (B) to make decisions and
authorize action to be undertaken pu.r_suant to this Agreement, including, without
limitation, adoption of an allocation for Shared Costs.

10. Steering Committee.

»

(a) Steering Committee Members. A Steering Comimittee shall be

formed. The Steering Committee shall elect a Chairperson at its first meeting. The
identity of the person holding the position of Chairperson may be changed from time to
time in accordance with the voting procedures and requirements set forth in this

Agreement.

(b)  Enumerated Powers of the Steering Comm_ ittee. The powers,

duties, and responsibilities of the Steering Committee, to be exercised as necessary under-
the direction and with the approval of the Group, shall include: |

() coordiﬁating and supervising the technical, legal, and/or
investigative efforts undertaken for the benefit of the Group;

-(ii)  retaining and supervising the activities of any necessary
consultanfs, investigators and coﬁmon coun'sel; '

(iiij _ issuing assessments for payment of Shared Costs by Group
M.embers in accordance with Paragraph 13 beloy\{;

[ |
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(iv)  creating subcommittees to handle specific matters; )l l _

(v)  recommending to the Group a ﬁethod or met.hods of
allocating Shared Costs; | |

(vi)  forwarding to the Members such substantive papers as the
Steering Committee deems necessary to allow a Member to determine if it
wishes to exercise its right of withdrawal under Paragraph 19 of this
Agreement;

(vii) evaluating the need for and, if appropriate, providing for
the establishment and maintenance of a dc')cun.llent repository by a duly
selected contractor which shall be indexed and reasonably accessible to
the Members;
| . {viii) reporting in writing its decisions, actions and

_ recomméndations to _thé Group from time to time as may be necessary to
| keep the Group fully informed of matters covered by this Agreement;

(ix) cailing periodic meetings of the Group;

x) handling administrative and financial maﬁers, including
receipt and review of all invoices from any consultants, investigators or
common counsel retaiﬁed.by the Group and all invoices for administratﬁe-- :

- expenses and making payment of such invoices;

(xi) 'establishing an account to be known as the Chemetco Site
Trust Account (“Group Account”) into which all‘éssessments for Shared
Costs, as described in Paragraph 18, shall be deposited and from vi_/hich all |

payments for Shared Costs shall be made; recommending to the Group
: i

|
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that litigation be commenced against any party to this Agreement for ‘b\\cé\ .
breach of this Agreement, or to enforce the terms 6f thi; Agreeﬁent; and
conducting such other activities as are necessary and proper to carry out
the purposes of this Agree;nent. |
(©) Steering Conimittee Voting. The_Steering Committee shall
attempf to make decisions by cénée'n'sus; however, on any matter put to a vote, such
matter shall be decided by two-thirds (2/3) of the Voting Power of the Cc;mmittee
members preseiit in person, by telephone or in accordance \',yith the voting procedures and |
requirements set forth'in this Agreement.-

11. Vofing' Power. Atany Group or Committee meeting, each Member shall
have a vote in the proportion to the amount of financial contribution qsséssed to and paid
by such Member under this Agreement. For purposes of calcu'lati.ng the proportional vote
of each Member, an assessed amount and-financial contributions related thereto shall

_only be included in the calculations if the notice of assessment was iss'uéd more than 30
days prior to the meeting..
| 12.  Voting by Prexy. A Memﬁer eligible to vote at a meeting may assign its
vote to another Member of the Group for Group decisions or to another meniber of a
Committee for 'Commi-ttec decisions. The assignment of a vote by a Member to another
Member can only be made in writing and shall be valid oﬁly for the meeting .designated
in the proxy.
13.  Meetings. Meetings of the Grdup may be called for lany purpose ﬁt any

time by the Steering Committee or by Members representing twenty percent (20%) of the
by the S | | |
i ' S 1 oy
J | A

Chemetco Apreement



| | Sz\kk
Voting Power as set forth in Paragraph 11. Meetings may be held by telephone q]\\
con_ference. ' |

14.  Notice of Meetings and Teleconferences. When practicable, written
notice of the time, date, place, and purpose of any meeting of the _Groub or any l
Committée shall be given to each Member at least fifieen (15) days before the .date of
such meeting or at leaSt five (5) days k;'_efore a teleconference. In the event a meeting or
teleconference is called on less than the specified time. for written notice, best efforts,
including notice by telecopy or email, shall be made to provide notice in fact to every
Member or Committee mémber as the case may be. Whenever practicable, an agenda
shall be forwarded at the t_ime written notice of the time, date, place, and purpose of the
meeting is sent. The agenda shall identify major items to be discussed, includi:ng all
matters proposed for a d;zcision or a vote, and shall include notice of all prdposed funding -
commitments currently pending.

15.  Right of Separate Counsel. Notwithstanding that common counsel may
- be retained by the Group, each Merﬁber reserves the right to select and retain its own

_counsel to represent such Member on any matter, and to advise common counsel that

such Member is not to be represented by or through common counsel with respect to any

such matter.
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16. Shared Costs. ' ' - . : ’b\\

(a) - Shared Costs shall include all authon;ized costs incurred by the
Group, including but not limited to: hi:storic investigation, records acquisition and
"revie‘w, and bahkrﬁptcy proceedings analysis; PRP search costs; administrative and legal
expenses; and all ather costs for work authorized by the Group under this Ag‘reemént. _

(b)  Administrative Expenses. Administrative Expenses referenced in
Section (a) above such as posfag'e, telephone charges, telecopier charges, and other
necessary disbursements of that type incurred by ahy Member serving as Chairperson of
any Committee shall be paid out.of Shared Costs. The Chairperson shall submit a
statement of such Administrative Expensés to the Steering Comn;inee for review and
approval on a quarterly basis. - —~ -

| () Initial Contfribution. A“ Members; of the Group shall make an
initial contribution in the amount of $5000.00 towards Shared Costs at the timq each
signs this Agreemént. The contribution must be médc payable to the “Chemetco Site
Trust Account” or other account designated by the Steering Committee and received by
the Chairperson of the Steering Committee, or his 6r her designee; within thirty (30)
calendar days aftclar the Member signs the Agreement.

(d) Assessments. Itis understood. by the Members that additional
assessments for Shared Costs may be required. Assessments shall continue to be divided
among the Members equally (per capita) u_nless and until a different allocation system is
adopted by the Groub pursuant to Paragraphs 10 and 11. All additional assessments for

Shared Costs shall be dueland payable thirty (30) days after issuance of notice thereof,

subject to the witLdrawal rights set out in Paragraph 17. l |
| : ' ‘
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(e) Assessments Subiéct to Reallocation. All payments made for q)\\
Shared Costs shall be considered iht_erim asséssm_e’ﬁts‘ and fully subje_ct to reallocation, if

o agreed to by the 'C'rroub_,___u_pbn adoption of a different allocation by the Group. -

.-. .

U] Purpose of Funds. A'Il monies paid by Members pursuant to this

Agreement shall be used solely to.accomplish the objectives of the Group.

(g)  Late-Payment of Assessments. Assessments not paid within thirty
days afier issuance of notice thereof, subject to the withdrawal rights set out in Paragraph

-17, shall be subject to interest at the rate of 1% per month.

17. Withdrawal and Removal.

- (a) Right of WithdraQal. At any time after a Member has contributed
the iniﬁal amount set forth in Paragraph 16 (c) hereof, such Member shall have the right
to withdraw from this Agreement. Upon such withdrawal a Member shall be liable or
responsible only for those Shared Costs assessments issued mére than thirty (30) days
prior to such Member's withdrawal. | A Member shall have thirty (36) days from the date
the Group adopts a different allocation under Paragraphs 10 and 11 to withdraw from this
Agreemen-t withouf application of the newly-adopted allocatipn to that Member.

(b) ' Removal of a Member. If any Member’s interests or actions are

rega_rded as contrary to the interests of the other Members, including without limitation as
set forth below, such. Member may be removed from this Agreement iay a vote of two-
thirds (2/3) of the Voting Power of the Group under Paragraph 11 as repi'esenteci at any
duly called meeting, less the Voting Power of the Member broposed to be removed.

l _ ‘ () Any Me’mbel‘ entering intoa separat? settlement not offered

| to all Members with the US}EPA, the State of Illinois or other

| |
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governmental agency shall be deemed to have withdrawn effective upon “\(

the effective date of the settlernent or the Member’s notice of withdrawal, 1)

whichever is earlier.
(ii)  Any Memberthat fails to ;‘Jay any portion of a Shared Costs
assesSment pursuant to this Agreement within sixty (60) days following

issuance of such assessment shall be considered in default and is subject to

removal by the Group.

(c) Obligations after Withdrawal or Removal. Notwithstanding any
withdrawal or removal pursuant to this Paragraph 17, a withdrawn or removed Member
shall continue to be liable and responsible for all Shared Cost assessments issued more
than thirfy (30) days prior to the Member’s date of withdrawal on; removal. A withdrawn .
or removed Member’s allocated share of liability or responsibility for Shared Costs shall
be the allocated share in effect as to that Member thirt)" (30) days prior to the date of -~ -
withdrawal or removal. Any MemEer With&rawing or removed from this Agreement
shall not be entitled to any reimbursement from _the G.rc;up_ Account, except upon
approval by two-thirds (2/3) of the Voting Power of the Group under Paragraph 11, as
represented at a duly called meeting. The confidentiality obligations set forth in

Paragraph 19 hereof shall remain in full force and effect upon.a withdrawn or removed

Member.

(d)  Notice of Withdrawal or Removal and Rights to Information. A
withdrawing Member shall provide written notice of withdrawal to the Chairperson of the
Steering Commiittee by cei‘tiﬁid mail, return receipt requested. Withdrawal shall be

effective immediately upon melliling such notice or transmitting the notice via telecopy or |

e
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-by hand. Written notice of removal shall be issued by the Chairperson of the Steering »)l\\ _
Committee by certified mail, return receipt requested, to the rémoved Member, and shﬁll

describe the reasons for the removal and those actions, if any, required to avoid removal. _

Removal shall be effective immediately upon mailing such notice or transmitting the

notice via telecopy or by hand; unless the notice.describes actions required to avoid

removal, in which case the notice may delay the effective date of removal by no more

than ten (10) calendar days to allow such avoidance. A withdrawn or removed'Member |

shall be entitled to all information in whatever form obtained by the Group’s consultants

prior to the date of such withdrawal or removal notice, provided that Shared Costs aré not

due and owing from the Member as of the withdrawal or removal date. If Shared Costs

are due and owing, a withdrawn or removed Member shall be entitled to all information”

obtained b}; the Group's consultants during such time as the Member was paid in full.

The confidentiality obligations set forth in Paragraph _l9 hereof shall remain in full force

and effect on withdrawn or removed Members.

18.  Shared Information. From time to time, the Members may elect to
disclose or trénsmit to each other, directly or through the Steering Comﬁi’ttéé,-such
information as each Member or consultant retained for thé Group deems appropriate for
the.sole and limited purpose of asserting common clainﬁ or det;énses relating to the
Chemetco Site or coordinating such other activities that are necessary and proper to carry .
out the purposes of this Group. Shared information may be disclosed to or transferred
among the Members or their counsel orally or in writing or by any other appropriate
means of communications and may include information or documents that would not be

,subject to any privilege or other protection from disclosure lf the disclosing Member had

| ' | |

1
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not- done so. The Members intend that nqlclaim of privilege be waived by reasonof ‘b\\ |
participation or cooperation pursuant to this Agreement. Further, from the effective date
of this Agreemeht, the Members intend that Paragraphs 18-21 shall apply to all
information shared under thei']oint Defense Agreement dated December 15, 2011 that
was executed by certain Members and shall supersede the Joint Defgnse Agreement.
'19.  Confidentiality of Shared Information. This Agreement and all otiler
written and oral communfcations among the Members, their consultants or their counsel
regarding any aspect of haﬁers made the subject of this Agreément, and any information
compiled as work product of the Group (and/or committees), shall be held in strict
confidence by the Members and shall not be disclosed, except as required by law, to any
other person other than a Member,' its legal counsel, its insurers, or consultants as
authofized by the Steering Committee. Execution of this Agreement constitutes the
signatories’ mutual agreement that any consultations among the signatories or their
attorneys or consulte;nts, and any sharing of information, including without limitation
pooling or work product or other confidential information, are reasonably necessary for
the accomplishment of the purpose for which attorneys for the signatories have been |
consulted and retained. Any consultations among the signatories and their counsel or

consultants, and any sharing or pooling of work product or other information, are in

reliance on the joint defense privilege.

~—

(a) Each member agrees that all shared information shall be used only
in connection with asserting any common claims or defenses in connection with the
Chemetco Site aTd conducting such other activities that are necessary and proper to carry

out the purposes,of this Agreement. i |
) | |
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(b) ~ Shared information that is exchanged in written or in document
form and is intended to be kept confidential may, but need not, be marked “Confidential”
or with a similar legend. If such information becomes the subject of an administrative or
_ judicial order requiring disclosure of such information by a Member, where the
information will be-'unprotected by confidentiality obligations, the Mem.ber may satisfy
its confidentiality obligations hereunder by notifying the Member that disclosed the
information to the Groupr and by girling such Member an opportunity to protect the
conﬁdentielity of the information or, if the information was generated by cornmon

~ counsel, a technicai consultant or other person acting as a Committee member or
otherwise in a capacity for the Greup, by giving notice to the Steering Committee
Chairperson anrl/or common counsel,

(c) Each Member shall take all necessary and appropriate measures to
ensure that any person who is granted access to any shared information or who
participates in work on common projects or who dtherwise assists any counsel or
technical consultant in connection with this Aé,reement, is familiar with the terms of th_is
Agreement and complies with such terms as they relate to the duties of such person.

(d)  The Members intend by this Agreement to protect from disclosure
all information and documents shared among any Members or between any Member arrd
cem_mon counsel or an'y technical consultant to the greatest extent bermitted by law
regardless of whether the sharing occurred befere execution of this Agreement and
regardless of whether the writing or document is marked Confidential.

{e) The confidentiality obligations of thé Members under this

Agreement shalll remain in full force and effect, without regard to whether a Member
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withdraws or is removed, whether this Agreement is terminated or whether any : ’5\6\\' _
administrative or judicial action arising out of tﬁe Chemetco Site is terminated by.final
Jjudgment or settlement. The confidentiality provisions of this Agreement shall not apply
to shared information which is now 6r hereafter comes into the publlic domain without
violation of this Agreement, or which is sought and obtained by or frorﬂ a Member or
former Member pursuant to valid discovery procedures and is not otherwise protected
from disclosure. |

N )] In the event a Member withdraws from this Agreement or is
removed pursﬁant to Paraéraph 17, upon writt_en_ request of the withdrawn or removed
Member or the Chairperson of the Steering Commilttee, any documents or other physical

. materials containing confidential information provided by such Member to common-
counsel, to the other Members, or to any tcchhig:al consultant retained for the Group, shall
be promptly returned to such Member together with all copies t-hereof,- and any document
or i)hysical materials providgci by any technical consultant, or the other Membe_rs tothe
withdrawing or removed Member shall be promptly returned by such Member together
with all copies thereof. The \'vithdrawiqg or removed Member and the'remaini-ng .
Members shall remain obligated to preserve the confidentiality of all confidential
information received or Jisclosed pursuant to this Agreement. In the event thig
Agreement is terminated, the Members shall returﬁ such documents or ph&sical materials
to other Members in the same manner as if a Member had withdrawn and all Members
shall remain obligated to preserve the confidentiality of all confidential information

received or disclosed pursuant to tTis Agreement.

a
. s
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'20.  Preservation of Privilege. Information disclosed by the Members or their 3\\
individual counsel may be disclosed to any other Member or their counsel, and eéch

Member hereby expressly consents to treat such disclosure to it as being for the _sole

purpose of asserting any common claims or defenses relating to the Chemetco Site or

coordinating such other activities that are necessary and proper to carry out the purposes

of this Group. Such disclosure shall not be deemed a waiver of any privilege.

21.  Access to Documents. Subject to Paragraph 17, all Members shall have

access (o all shared information or reports submitted pursuant to this Agreement in
whatever form relating to the Chemetco Site. Access and use of documents shall be in
compliance witi\ the confidentiality provisions of Paragraph 19. A duly selected
contractor shall be authorized to receive dupiicate copies of such documents or reports
and to maintain same in it§ office orin an on-line document répository. Said contractor
shall allow all Memﬁers reasonable .access to such documents or rcpc-)rts providéd that
ény Member se_eking.access shall provide the coﬁfréctor with reasonable prior notice.

22.  Denial of Liability: Neither the fact of participation in the Group or its
Committees nor the existence of this Agreement shall constitute or be used as.evidence of
any admission of law or fact or any waiver of any rights or defenses by Members as
~among themselves or by any other person not a Member; provided, however, that this
Agreément can be used to enforce its terms against a Member. Any allocation of Shared
Costs is not intended to constitute an admission of-liability. Furthermore, no part of this
- Agreement shall constitute or be interpreted or cpnsfrued as an admission by any Member
of any liability under any federal, state, or local law,-regulation; or ordinance.

23. Indemnification. . _ l
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(® No Member or its representatives serving on any Committee or 3“ (‘\

subéommittee shall be liable to any other Member for any claim, demand, liability, cost,
expense, legal fee, penalty, loss or judgment incurred or arising as a result of any acts or ..

- 3 ’ l
omissions taken or made hereunder.

b Each Member Agrees that the Group shall indemnify, defend, and
hold harmless any Member and jterepres"cntativcs from and against any claim, demand,
liability, cost, expense, legal fee, penalty, loss 0|-' judgment (collectiveiy *liability™) which
in any way rclaftes to the good faitﬁ performance of any duties under this Agreement by o
any Meﬁber or its representatives on behalf of any Committeé, subcommittee, or the
Group, including, but not limited to, any liability arising from any contract or agreement
signed by the Member or its repre'sentatives at the request of the Steering Committee or
the Group. This indemnification applies only to activities of the Members taken pursuant
to this Agreement. This indemnification shall not apply to any liability arising from a
criminal proceeding where ﬁc Member or its lrcpresentatives had reasoﬁable cause to
believe that the condgct in question was unlawful or to any liability arising from the gross
negligence or willful misconduct of the Member or its representatives.

(c) Payments under this section shall be a Shared Cost in accordance
with Paragraph 16 hereof, and shall be alIoé_ated among each Member that (1) was a
Member at the time that the action was taken that gives rise to this indemniﬁcation,'or 2

subsequently joins the Group.

(d) - The terms of this section shall survive the termination of the

Agreement and the withdrawal or removal of any Member.

13 ) N
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24. New Members. The Members as 0f the effective date are Members ab ’b\\

initio. Any party that becomes a Member by execution of thi§ Agreement' subsequent to
the effective date of this Agreement shall be deemed a Member ab initio, but shall be
required to pay as its Initial Contribution under Paragraph 16 a sum equal to all amounts
yvhich such Member would have been obligated to pay if it actual_ly was a Member ab
initio..The Group _rﬁay impose differen; terms and ;_:on_ditions upon any party seeking to
enter this Agreement after its Effective Date. -

25." . Survival.of Obligations. The confidentiality obligations set forth in
Paragraph 19 and the access to documents or reports as .prOvided in Paragraph 21 shall
survive termination of the Agreement, and shall survive withdrawal by or removal of any
Member under P;i.ragraph 17.

26.  Entire Agreement. This Agreement constitutes the entire understanding
of th‘e Members with respect to its subject matter, subject to the Amendments/
Termination provisions of Pﬁragraph 27.

27. Amendments/Termination. This Agreement may be amended or
terminated upon approval by two-thirds (2/3) of the Voting Power of the Gr.oup under
Paragraph 11, as represented at a duly called rﬁeéting. Any such amendment shall
beéome effective thirty (30) days after vlvritten notice of such amendment is issued to all

Members. If this Agreement is amended or re-executed, all actions, contracts, rights,

obligations, assessments, payments and prior amendments made under the prior version '

or versions-of the Agreement shall be deemed adopted and accepted under the revised

Agreement.
! - |
b . I
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28.  Separability. If any provision of this Agreement is deemed invalid or 3\
unenforceable, the balance of this Agreennent s-hall remain in full force and effect.

29. Governing Lx;w. This Agreement shall be interpreted under the laws of
the State of Illinois. | | . |

30. Counterparts, This Agreement may be executéd in counterparts, each of
which so executed shall, inespective of the date of its execution and delivery, together
constitute one and the same instrument.

31. Insirance. The Members do not intend hereby to make any agreement -

" that will prejudice any Member with respect to its insureré. On the contrary, il is
anticipated that the actions taken pursuant to this-Agreement are consistent with the
interests of such insurers.

32.- Silccessor; and Assigns. This Ag_reement shall be l;inding upon the
- successors and assigns of the Members. No assignment or delegation of the obliga'tiqn to
make any pﬁyment or reinnbﬁrsemént hereunder will release the assignﬂing Membcr.
without the express written consent of the Steering Commiittee.

33. Allﬁéation in the Event. of Default, Withdrawal or Removal. The |
unpaid balance of any defaulting Member’s portion of Shared Costs may be assessed by
the Steering Cdmmittee égainst the other Members (without waiving any rights such
Members may have against thé d_efaﬁlting Membel; or its successors ar-1d assigns) in the
same proportion as the other Members would have been obligated to pay if the defaulting
Member had not been a signa_tory to lthis Agreement. Likewise, if a Member withdraws

or is removed, tﬁe share of Shared Costs allocated to that Member shall be rediétributed

|
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among the remaining Members pro rata, unless the Group adpp_t$ a different ' k\f{\\k
redistribution system for such share.

34.  Effective Date.and Method of Execution. | The effective date of this
Agreement shall be the date stated in Paragraph 3 of this Agreemenf. 'It is, however,
agreed that the confidentiality section of this Agreement appqus,reghrﬂoa,gt_ively to all prior
communications among Members concerning matters covered by this Agrgem'ent. 'This_
Agreement shall be executed by each Member by signing the last page of this Agreement
and furnishing an original signed_ versjon of t_h_e Agreement to t_ﬁp Steering Committee.

35.  Third-Party Beneficiaries. This Agreement is not intended for the
benefit of aﬁy third party and shall not be enforceable by any third party.

36. Notice. All notices, bills, invoices, assessments and other -
communications with a Member shall be sent to the representative designated by the
Member on said Member’s signature page of this Agreement by U.S. Mail (or its

equivalent) and electronic mail. Each Member shall have the right to cha'ngé its

representative upon ten (10) days’ written notice to the Chairperson of the Steering

Commiittee.

37.  Waiver of Conflict of Interest. In the event that the Steering Committee

engages common counsel, each Member agrees that: (1) it will not claim or assert .that,
based solely on said counsel’s past or present repre_séntation of a Member, said counsel
has a conflict of interest in performing legal services authorized by the Steering
Committee and arising out of the Chemetco Site, unless the Member notifies the Steeriné
Comnmittee of the clalmed conflict within twenty (20) days of receiving notice of i intent to
hire sald counsel; (2) it W|ll not claim or assert that, based solely on said counsel’s

| | | - i : i.
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representation of the Group under the terms of this Agreement, said counsel has a conflict
of interest in connection with any répresenfation of any other person or.entit'y in a matter
pending as of the date of receiving notice of intent to hire said counsel, unless the
Member notifies the Steering Committee of the claimed ‘c'dnﬂict within twenty (20) days
of receiving said notice; (3) it Qill not claim or assert that, based $olely on said counsel’s
représentation of the Group under the terms of this Agreement, said counsel has a conflict
of interest in any future representation of any person or entity qnless the subject matter
relating to said representation arises out ._of or is conneéted to the Chemetco Site or
involves or could involve any facts or information bbtained from the Member during the
term of this Agreement; (4) in the event that any conflict develops in the performance of
work author_izcd-by the Steering Committee or by common counsel and the performance
of work authorized by a Member that has retained that counsel, the Member consents to
comion counsel’s continued performance of the work authorized by the Steering
Committee; and (5) if a Member withdraws or is remow;ed from this Agreement or its
representation by common counsel is in any way terminated, it will raise no objection to
the continued representation by cbmlndn counsel of all or any of the other Members in'
connectibn with any legal services arising out of the Chemetco Site.

If any Member withdraws, or is removed, that Member shall not claim any

" conflict of interest in, or object to, the continued provision of technical assistance by any

technical consultant retained by the Steering Committee.
38. Relationship of Members. No Member, or represéntative or counsel for

any Meinber, has acted as counsel for any other Member with respect to such Member

entering into this Agreement, except as expressly engag|ed_ by such Member with respect

X
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to this Agreement, and each Member represents that it has sought and obtained any ", \ﬁ
appropriate legal advice it deems necessary prior to enteriﬁg into this Agreément.

; No Member o its réprcscntative serving on any Committee or subcommittee shall
actor Be deemed to act as legal counsel or a'\'répresentative of any other Member, unless-
expressly retained by such Member for such purpose, and, except for such express
rt_:ten_tiép, no attorney/client _;elationship is intended to be created between rcpreser_ltativ_es
on any Committee or subcommittee and the Members.

Nothing herein shall be deemed to create a partnership or joint venture and/or

principal and agent relationship between or among the Members.
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IN WITNESS WHEREOF, the Parties »hereto; which may be by and through their
appointed counsel, enter into this Chemetco Site lnfon’nation‘al Group and Cost Sharing
Agreement. Each signatory represents and warrants ..lhat he or she has beenJ duly.
authorized to enter into this Agreement by the company or entity on whose behalf it is

" indicated thgt the person is signing.

‘Memberolei/t __1",1' =BT, ‘\:: .
e
e | - Print Name CULS ,A//é-‘(/g-?_s _

vwes: 2L/E/ /4 TitelXLECTOL, AU NMGNT™

Designated Representative for Receipt of Notice and Invoices:

VS.ZNE .
BY (sig

W

Name: £ Ue A NIEVES J/AECTD/CJ G A VIRINJAENT
CCTIRA A AMES : :

[Z, S7ER
Address: /29 BOx 345 '
) =Y 1 VX Y -

R P IPWIYEVAN on-Responsive |

Facsimile: /2 007 22 6T .

Email: £ <. A!/_LE[__{ES@-WL'—CDW
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Martin, Thomas

From: _ DiCosmo, Nefertiti

Sent: Monday, March 24, 2014 5:22 PM

To: Martin, Thomas; Linebaugh, Stephanie Ball
Subject: : FW: Aetna Metal Recycling

Attachments: ModicChemetcoDesignationForm.pdf
Nefertiti DiCosmo

. U.S. EPA Superfund
(312) 886 - 6148

From: Loyd Ramsey

Sent: Thursday, March 20, 2014 1:08 PM
To: DiCosmo, Nefertiti
Subject: Fw: Aetna Metal Recycling

----- Forwarded Message -----

From: Lloyd Ramsey [\[eJgB sz  ofo]g{\=] :

To: "dicosmo.nerfertiti@epamail.epa.gov" <dicosmo. nerfemtl@epamall epa.gov>
Sent: Wednesday, March 19, 2014 3.06 PM

Subject: Aetna Metal Recycling

Mrs. Nerfertiti: I represent Aetna Metal Recycling, Inc. In response to the Special Notice Letter of January 21,
2014, I am attaching hereto the Primary Contact Designation Form. Please keep me advised w1th respect to thlS
matter. Lloyd Ramsey 440-826-4100


mailto:dicosmo.nerfertiti@eDamail.eDa.aov
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